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ATTORNEYS AT LAW

721 OLivE STREET
COLUMBIA, SOUTH CAROLINA 29205
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March 4, 2005

TstzpHoNs (803)771-0555
FAcsiMLE (803)771-8010

HAND DELIVERY
Mr. Charles Terreni
Chief Clerk of the Commission
SC Public Service Commission
P. O. Drawer 11649
Columbia, SC 29211

RE: Application ofJ. C. Cox Utility, Inc. for Approval of the
Transfer of the Forest Hills Sewer System to JACABB Utilities, LLC
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Dear Mr. Terreni:

Enclosed for filing please find an original and 15 copies of the Application of J. C. Cox
Utilities, Inc. for Approval of the Transfer of the Forest Hills Sewer System to JACABB Utilities,
LLC. I have enclosed two (2) extra copies of this application, which I would ask you to date stamp
and return to me via my courier.

Please do not hesitate to contact me, if you have any questions or if I may provide you with
any additional information. Thank you in advance for your assistance.

Sincerely,

Elliott & Elliott, P.A.

Charles H. Cook

CHC/jcl

Enclosures

c: James S. Eakes, Esquire
Florence P. Belser, Esquire
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Dear Mr. Terreni:

Enclosed for filing please find an original and 15 copies of the Application of J. C. Cox

Utilities, Inc. for Approval of the Transfer of the Forest Hills Sewer System to JACABB Utilities,

LLC. I have enclosed two (2) extra copies of this application, which I would ask you to date stamp

and return to me via my courier.

Please do not hesitate to contact me, if you have any questions or if I may provide you with

any additional information. Thank you in advance for your assistance.

CHC/jcl

Enclosures

c: James S. Eakes, Esquire

Florence P. Belser, Esquire

Sincerely,

Elliott & EUiott, P.A.

Charles H. Cook



BEFORE

THE PUBLIC SERVICE COMMISSION

OF SOUTH CAROLINA

ACCEPTEQ
Legal 4~ ~

RE: Joint Application of J.C. Cox Utility, Inc. )
and JACABB Utilities, LLC for Expedited
Approval of a Transfer of Assets; the Transfer ) JOINT APPLICATION

ority; an Transfer of all ) TRANSFER OF ASSETS
ewer Service System without Limitations ) AND AUTHORITY

Serving Forest Hills subdivision, Anderson )
County, South Carolina )

a
I

J.C. Cox Utility, Inc. and JACABB Utilities LLCi i ies, ', joint applicants herein,

pursuant to 26 S.C. Code Ann. Re s. R.103-e s. R.103-504 and other applicable rules and

regulations of the Public Service Commission of S th C 1'ou aro ina (hereinafter, "the

Commission" ), hereb rey quest that the Commission expedite dan approve the transfer

of the wastewater treatment facility, including in&astru tur d allc e an assets without

limitation, and all operating authorit ~er ''
y (herein~~~er, "the wastewater treatment facility" )

serving Forest Hills Subdivision, in Anderson Coun~ S th Coun. ~, ou Carolina. In support of

their joint application, the Applicants would show the following.

1. Applicant J.C. Cox Utilities, Inc. (hereinaft "J.C. Cer, ox') is a public

utility subject to the jurisdiction of this Commission curr tl, curren y operating the wastewater

treatment facility serving the Forest Hill S bd' ' '
i u ivision. Its corporate charter is presently

on file with the Commission.

RE:

BEFORE

THE PUBLIC SERVICE COMMISSION

OF SOUTH CAROLINA

Joint Application of J.C. Cox Utility, Inc. )

and JACABB Utilities, LLC for Expedited )

Approval of a Transfer of Assets; the Transfer )

of Operating Authority; and Transfer of all

Sewer Service System without Limitations

Serving Forest Hills subdivision, Anderson

County, South Carolina

I- AccEPTED |
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k ..... _ j j

JOINT APPLICATION

) TRANSFER OF ASSETS

) AND AUTHORITY

)
)

J.C. Cox Utility, Inc. and JACABB Utilities, LLC, joint applicants herein,

pursuant to 26 S.C. Code Ann., Regs. R.103-504 and other applicable rules and

regulations of the Public Service Commission of South Carolina (hereinafter, "the

Commission"), hereby request that the Commission expedite and approve the transfer

of the wastewater treatment facility, including infrastructure and all assets without

limitation, and all operating authority (hereinafter, "the wastewater treatment facility")

serving Forest Hills Subdivision, in Anderson County, South Carolina. In support of

their joint application, the Applicants would show the following.

1. Applicant J.C. Cox Utilities, Inc. (hereinafter, "J.C. Cox") is a public

utility subject to the jurisdiction of this Commission, currently operating the wastewater

treatment facility serving the Forest Hill Subdivision. Its corporate charter is presently

on file with the Commission.



2. Applicant JACABB is a South Carolina limited liability company in

good standing under the laws of South Carolina and is qualified to provide the services

contemplated herein.

3. All communications concerning this Application may be directed to:

J.C. Cox Re resentative

Robert J. Ellison
J.C. Cox Utilities, Inc.
35 Lester Road
Williamston, SC 29697

JACABB Re resentative
Steve Goldie
210 West North 2" Street
Seneca, SC 29678
864-882-8194

Le al Re resentative
Scott Elliott
Charles H. Cook
Elliott & Elliott, P.A.
721 Olive Street
Columbia, SC 29202
803-771-0555

Le al Re resentative
James S.Eakes
Allen & Eakes
114West Orr Street
P. O. Box 1405
Anderson, SC 29622
864-2241681

4. Applicant J.C. Cox has agreed to transfer and Applicant JACABB has

agreed to buy the operating assets of the wastewater treatment facility as is more fully

set forth in the Agreement which is attached hereto as "Attachment A" constituting that

certain wastewater treatment facility asset purchase agreement bearing the date of

November 30, 2004, including an assignment of the operating authority to service all of

the customers of the Forest Hills Subdivision, and an assignment of any and all

easements of the Forest Hills Subdivision to the JACABB Utilities, LLC.

5. The transfer contemplated, after regulatory approvals, will be a final

transfer and sale of the wastewater treatment facility and JACABB assumes liability

attendant to the operation of the wastewater treatment facility of the Forest Hills

2. Applicant JACABB is a SouthCarolina limited liability company in

good standing under the laws of South Carolina and is qualified to provide the services

contemplated herein.

3. All communications concerning this Application may be directed to:

J.C. Cox Representative:
Robert J. Ellison

J.C. Cox Utilities, Inc.
35 Lester Road

Williamston, SC 29697

Legal Representative:
Scott Elliott

Charles H. Cook

Elliott & Elliott, P.A.
721 Olive Street

Columbia, SC 29202
803-771-0555

JACABB Representative:
Steve Goldie
210 West North 2 nd Street

Seneca, SC 29678

864-882-8194

Legal Representative:
James S. Eakes

Allen & Eakes

114 West Orr Street

P. O. Box 1405

Anderson, SC 29622

864-2241681

4. Applicant J.C. Cox has agreed to transfer and Applicant JACABB has

agreed to buy the operating assets of the wastewater treatment facility as is more fully

set forth in the Agreement which is attached hereto as "Attachment A" constituting that

certain wastewater treatment facility asset purchase agreement bearing the date of

November 30, 2004, including an assignment of the operating authority to service all of

the customers of the Forest Hills Subdivision, and an assignment of any and all

easements of the Forest Hills Subdivision to the JACABB Utilities, LLC.

5. The transfer contemplated, after regulatory approvals, will be a final

transfer and sale of the wastewater treatment facility and JACABB assumes liability

attendant to the operation of the wastewater treatment facility of the Forest Hills

2



Subdivision. Therefore, the agreement of the parties does not create a joint venture by

the parties, but calls for a final transfer and sale.

6. The transfer contemplated herein will be carried out in accordance with

and subject to the regulations of the Commission and in coordination with the

customers of the Forest Hills Subdivision.

7. This transfer, if approved by this Commission, is subject to the terms,

conditions and rates set out in Order No. 2004-101 dated March 11, 2004, in Docket

No. 203-277-S and is subject to the terms and conditions of the NPDES permit issued

by South Carolina Department of Health and Environmental Control and all applicable

consent orders between the Applicant J.C. Cox and South Carolina Department of

Health and Environmental Control. Applicant JACABB, LLC currently has sufficient

capacity to properly provide sewer service to the customers of the Forest Hills

Subdivision.

8. Based upon the foregoing, it is in the best interests of the customers of

J.C. Cox and in the public interest that this Commission approve the proposed transfer

from the Applicant J.C. Cox to the Applicant JACABB.

9. The Applicants are informed and believe that they are entitled to an order

of this Commission waiving any requirement for a formal hearing on this Application,

after notice, if no substantial opposition arises therefrom, and expediting the approval of

the transfer requested herein.

Subdivision.Therefore,theagreementof thepartiesdoesnotcreateajoint ventureby

theparties,butcallsfor afinaltransferandsale.

6. Thetransfercontemplatedhereinwill becarriedout in accordancewith

and subject to the regulationsof the Commissionand in coordinationwith the

customersof theForestHills Subdivision.

7. This transfer,if approvedby this Commission,is subjectto theterms,

conditionsandratessetout in OrderNo. 2004-101datedMarch 11,2004,in Docket

No. 203-277-Sandis subjectto thetermsandconditionsof theNPDESpermit issued

by SouthCarolinaDepartmentof HealthandEnvironmentalControl andall applicable

consentordersbetweenthe Applicant J.C. Cox and SouthCarolinaDepartmentof

HealthandEnvironmentalControl. Applicant JACABB,LLC currentlyhassufficient

properly provide sewerserviceto the customersof the ForestHillscapacity to

Subdivision.

8. Baseduponthe foregoing, it is in the best interests of the customers of

J.C. Cox and in the public interest that this Commission approve the proposed transfer

from the Applicant J.C. Cox to the Applicant JACABB.

9. The Applicants are informed and believe that they are entitled to an order

of this Commission waiving any requirement for a formal hearing on this Application,

after notice, if no substantial opposition arises therefrom, and expediting the approval of

the transfer requested herein.



WHEREFORE, having fully set forth the reasons in their Application, J.C, Cox

Utilities, Inc. and JACABB, LLC respectfully request that this Commission issue its

order:

A. waiving any requirement for a formal hearing in connection the

application herein;

B. expediting its consideration of the application herein;

C. granting its approval of the transfer requested herein; and

D. granting such further and other relief as this Commission deems fit and

proper.

Respectfully submitted,

Scott Elliott, Esquire
Charles H. Cook, Esquire
Elliott & Elliott, P.A.
721 Olive Street
Columbia, SC 29205
803-771-0555

Attorneys for Applicant J.C. Cox Utilities, Inc.

Jame S.Eakes, Esquire
Allen & Eakes
114 West Orr Street
P. O. Box 1405
Anderson, SC 29622
864-224-1681

Attorneys for JACABB, LLC

Mba~ , 005

WHEREFORE,having fully set forth the reasons in their Application, J.C. Cox

Utilities, Inc. and JACABB, LLC respectfully request that this Commission issue its

order:

A. waiving any requirement for a formal hearing in connection the

application herein;

Bo

C.

D.

expediting its consideration of the application herein;

granting its approval of the transfer requested herein; and

granting such further and other relief as this Commission deems fit and

proper.

Respectfully submitted,

Scott Elliott, Esquire

Charles H. Cook, Esquire

Elliott & Elliott, P.A.

721 Olive Street

Columbia, SC 29205
803-771-0555

Attorneys for Applicant J.C. Cox Utilities, Inc.

J_e_S. E_es, Esquire

Allen & Eakes

114 West Orr Street

P. O. Box 1405

Anderson, SC 29622

864-224-1681

Attomeys for JACABB, LLC
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CERTIFICATE OF SERVICE

The undersigned employee of Elliott & Elliott, P.A. does hereby certify that she
has served below listed parties with a copy of the Application of J.C. Cox Utilities, Inc.
for Approval of the Transfer of the Forest Hills Sewer System to JACABB Utilities,
LLC, indicated below by mailing a copy of same to them in the United States mail, by
regular mail, with sufficient postage affixed thereto and return address clearly marked on
the date indicated below:

Application of J. C. Cox Utilities, Inc. for Approval of the Transfer of
the Forest Hills Sewer System to JACABB Utilities, LLC

PARTIES SERVED: Florence P. Belser, Esquire
ORS
P. O. Box 11263
Columbia, SC 29211

James S. Eakes, Esquire
Allen & Eakes
P. O. Box 1405
Anderson, SC 29622

Jac C. Livingston

March 4, 2005

CERTIFICATE OF SERVICE

The undersigned employee of Elliott & Elliott, P.A. does hereby certify that she

has served below listed parties with a copy of the Application of J.C. Cox Utilities, Inc.

for Approval of the Transfer of the Forest Hills Sewer System to JACABB Utilities,

LLC, indicated below by mailing a copy of same to them in the United States mail, by

regular mail, with sufficient postage affixed thereto and retttrn address clearly marked on

the date indicated below:

RE" Application of J. C. Cox Utilities, Inc. for Approval of the Transfer of
the Forest Hills Sewer System to JACABB Utilities, LLC

PARTIES SERVED: Florence P. Belser, Esquire

ORS

P. O. Box 11263

Columbia, SC 29211

James S. Eakes, Esquire

Allen & Eakes

P. O. Box 1405

Anderson, SC 29622

Jack. Livingston

March 4, 2005
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STATE OF 900TH CAROLINA

COUNTY OF ANDERSON

} SANITARY SRMRRASE ASSET
) PURCHASE AGREEMEHT

)

This agreement is entered into on November, 2004,

between J.C. Cox Utilities, Inc. , e corporation ozganired and

existing under the laws of south carolina, hereinafter referred

to as Seller, and JACA88 Utilities, LLC, a South Carolina

limited liability company, hereinafter referred to as Purchaser

or Buyer. James T. Ellison and Robert J. cllison are also

parties to this agreement, as individuals and not as Seller(s)

Pl

and only for the purposes stated herein.

RECITALS

l. The Seller owns and is the licensed operator of .a

waste water treatment facility t"WQTF"} serving ths Forest Hills

subdivision located in Anderson county, south carolina. This is

a sewer collection and treatment facility and natural pollution

discharge elimination system ("NpDEs }.
2. The seller has entered into a consent'. order and an

amended .consent order &02-142-10) with the South Carolina

Department of Health and Environmental Control ("DIRC" or

"Department" ) agreeing to certain conditi'ons-and:. requirements as

contained in the amencted consent order. A copy o= the amended

consent order is attached hereto as Exhibit "A".

3 ~ The Buyer desires to acquire all of the pxopertie~

/

I
/
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STATE OF SOOTH CAROLINA

COUNTY OF ANDERSON

SANITRRY _IWEI_AGE ASSET

PURCHASE AGREEMENT

This agreement la entered into on NOvember., 2004,

between J.C. Cox .Utilities, Inc., a corporation organized and

existing unde_ the laws of South Carolina, hereinafter referred

to as Seller, and JACRBB Utilities, LLC, a South Carolina

llmlted liability company, hereinafter referred to as Purchaser

or Buyer. James T. Ellison and Robert 3. Ell lson are also

Patties to this agreement, as individuals and not .as Seller(s)

and only for the purposes stated herein. _:

_ECZr_LS

i. The Seller owns and _s the licensed operator Of,a

waste water _reatment facility ("WWTF") serving t_e Forest Hili_

Subdivision located in Anderson County, South Carolina. This is

a sewer collection and treatment facility and natural pollution

discharge eli_rLnat,ion systmm ("NPDES";.

2. The Seller has-entered into a ¢onsen_ OEder a_d an

amended consent order (02-142-I0) wlth the South Carolina

Department of Heal_h and Envirormental ContEoI[*DHEC- or

"Department',) agreeing _o certain c°ndi¢i'ona-and:requlremen_s as

contained in the amended consent order. A copy o5 the amanded

consen_ order is attached hereto as Exhibit _'A'.

3. • j .......•.... , ............ _\\
The Buyer desires tO acquire ail of the propertie_;/_" _ i

z / f
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assets, and rights of the Seller in and to the waste water

treaTment facility located in Forest Hills Subdivision, subject

to the prior approval by the South Carolina Department of Health

and Environmental Control and the South Carolina Public Service

Ccnnmission.

4. The Seller is willing to sell and to transfer such

properties, assets, and rights to the Buyer in consideration of

the buyer assuming and agreeing to be responsible for the

operation oi the waste water treatment facility ai"d te complete

all of the remaininq requirements of the OHEC amended consent

order, attached hereto as Exhibit "A", with the exception of the

/ ( I civil penalty contained thatain in the aaoont of 2, 000.00 ahich

has already been incurred.

In consideration of the mutual covenants and promises

contained in this agreement, the parties agree as' follows:

SECTION ONE
SUBJECT NPLTTKR

Sub)ect ta rhe terms and conditions of this agreement and

the recitals hereinabove, the Seller agrees to se 1 and deliver

to the Buyer, and the Buyer agrees to accept and to take from

the Seller at closing:

a. ) All of the properties, assets, licenses and permits,

contracts, accounts receivable, and other rights of Seller of

every kind and description, real, personal& mixed, tangible, and

C
ygof I $Q I %44T L T3 dye -'Pt +0 40 aoH
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assets, and rights Of the Seller in.and to the waste water

treatment facility located in Forest Hills Subdlvision, subject

to the prior approval by the South Carolina Department of Health

and Environmental Control and the South Carolina Public Service

Conmtiaslon.

4. The Seller is uilling to sell and to transfer such

PrOperties, assets, and rights to the Buyer in consideration of

the Buyer assuming and agreeing to be responsible for the

operation of the waste water treatment facility and to complete

all of the remaining requireme_tsof the DHEC amer.ded consent

order, attached hereto as EXhibit "A", with the exception of the

d civil penalty contained therein in the amount of' _2,000.00 which

has already been incurred.

In consideratlon of the mutual covenants and promises+

contained in this agreement, the parties agree as follows:

SECTION ONE

SU_J_CTMATTE_

Subject co :he terms and condltlons of this agreement and

the recitals hereinebove, the Seller agrees to sell and deliver

_o the Buyer, and the Buyer agrees to accept and _o _ake f_om

the Seller at closing:

a.) All of the properties, assets, licensqs and permits,

contracts, accounts receivable, and other rights of Seller of

• . . ..

every kind and descz_PtLon, real, personal, mixed, tangible, and

Z
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intangible, wherever situate utilised in the operation of the

WvrF in Forest Hills Subdivision and as listed on the attached

Exhibit "B", which is incorporated herein by reference.

b. ) Dpon closing, the Buyer shall assume and be

responsible to complete any remaining requirements of the

attached amended consent order (Exhibit "A ) However, any

civil penalty incurred prior to closing will be the

responsibility of the Seller. Thereafter, should any penalty

arise either from the consent order or operations after closing,

the Buyer will be responsible and hold the seller harmless.

c. ) The Seller shall ba responsible for the continued

~ operation of the waste water treatment facility pending closing.

Goldie and Associates, Xnc. has been hired by Seller to perform

testing and for the, day-to-day operation of the NTF except for

repairs and maintenance. . For compensation for its services

prior to tha execution of this agreement, Goldie and Associates,

Xnc. , will be conveyed Ch'e lots described"ip the companion

agreement to convey real estate. After the executioh of this

agreement, the Seller. wil'1 pay Gold%a. and. .:haaociaces. inc. , for

its contracted services from its revenue through the date of

closing.

'4%0% T 1g 0 '110'I I TA 87T 7 I 4eA4eA 4etl AOLl
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intangible, wherever situate, utilized An the operation of the

_TF in Fo_est Hills Subdivision and as listed on the attached

Exhibit _B", which ks incoEporeted herein by reference.

b.) _pon closing, the Buyer shall assume anG be

responsible to complete any remaining requirements of the

attached amended consent order (Exhibi_ "A'). However, any

civil penalty incurredprior to closing will be the

responslb_lity of the Seller. Thereafter, should any Penalty

arlseeither from the consent order or operations after closlng,

the Buyer _£11 be responslbie and hold the Seller harmless.

c.) The Seller shall be responsible for the contlnued

4 i operation of the waste water treatment facil1_y Pendlng closing.

testing and _or thedaM-to-day operation of the _fTP e_cept _or

repairs and maintenance.. For compensation _or it_ services

prlor to th8 execution of this agreement, Goldie and Associates,

Inc., will be conveyed t_e lots described.ip the companion

agxeement to convey real estate. After the executloh of this

agreement, the Seller.wkll p_y Goldleand.:AsSoclaceso Inc., for

its contracted services_from its revenue thxo_h :he date of

closlng.
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SECTION TIE
CQNSIQERATION

Upon closing, as consideration for the sale and transfer of

the assets to the purchaser, the Purchaser agrees to accept and

to be responsible to complete the remaining obligations and

requirements of the Seller contained in the amended consent

order (Exhibit "A") with DHECg excepting any monetary civil

penalty due at closing, -and to be responsihke terr the operation

of the MWTF after closing, including the agreement hereby to

hold the Seller harmless from any liabilities of the WMTP

&P, F'aris|ng after closing.

SECTION THREE
cONTINGENcXEs

This contract is made subject to the following

contingencies:

a. ) This agreement As specifically conditioned, upon, and

expressly subject to, the final approval of this sale prior to

closing by both th~ South Carolina Public Service. .Commission and

the South Carolina oeyartment of Health and Environmental

Control. If the approvals have not been obtained within ninety

(90) days, then either party may, at its option, elect to

terminate this agreement, and in that event, the obligations of

all parties under this agreement shall be null and void,

0408- lLL (808) '8'd '&qo$[gg q Zoozlla ~7t 7I 4m 4m hDLI
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Upon closing, as consideration for the sale and transfer of

the assets Co the Purchaser, _he Purchaser agrees tO accept and

to be responsible to comple_e the zemainlng obligations and

requirements of the Seller contained in the a_ended consent

order (EXhZbit "A') with DHEC, excepting an_ monetary civil

Penaltydue a_ closing,..and to be responsible for the operation

of the WWT? after closing, including the agr_emenn hereby to

hold the Seller harmless from any liabilitles of the _TF

oonclngen¢les:

a.). This agreement Is specifically Conditionedupon, and

expressly subject to, _he final approval of this _ale prlo_ to

closing by both th_SouthCarolina Public Service..Con_Aission and

_heSouth Carolina. Oe_e_tmenr of Health and Environmental

Control. If the approvals have not been obtalned Within ninety

(90) days, then either party r_ay, at its option, .elect to

terminate thisagreement, ana in thac evenc, the obllga_ions of

all pa_les under this agreement shall be null end void.
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b. ) This agreement is further specifically conditioned

upon James T. Rllison and Rober't J, Ellison conveying unTo

Goldie and Assoc'. tes, Inc. , good and marketable fee simple title

to the following lots in Forest Hills subdivision to satisfy .the

debt of Seller to Goldie and Associates, Lnc. , for operating the

NNTF: Lots 21, 25, 42, 43, 44, 45, 46, 4'), 48, 61, 62, 63,

65, 66, 67, 6B, 71, 72, 73, t4, and '75 of Forest Hills

subdivision. (Good and marketable fee simple title is

specifically sub)act to subdivision covenants, easements, and

conditions of record and right of ways and easemeTIta related to

~p any type of utility, county, city or state road rights of way, )

A, 'f i

(l " c. l The conveyance to the Buyer The -sywer lagoon by

~ ~ quitclaim deed and all easements and rights-of-way necessary for
gC

the operation df Che 1WTF by quitcLaim deed.

d. ) The conveyance cf all assets free and clear of all

liens and encumbrances with the eaception of the remaining

requirements of the amended consent order fRxhibit "A") and any .

requirements of the PSC.

e. ) immediately after the execution of'this agreement, the

Buyer, or its authorised representative, shall ha. e access to

all books and records of the Seller for the purpose of

reviewing, copying, inspecting, «nd auditing those books and

records.

f. ) This agreement is contingen~ upon The Buyer being able

ntna- Ts, i. trna& ~ g 'g '0%of T T3 & Sqol T T3 APT ~ 8~ +~ ~n gn Aog
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b.) This agzeement is further speclfically conditioned

upon James T. E111son and Robert j. Ellison oonvey£ng u"to

Goldle and Assocltes, Inc., good and marketable fee slmple title

to the followlng lots in Forest Hills Subdlv£slon to satlsfylthe

debt of Seller to Goldle and Assoclates, Inc., for operating the

WWTF: Lots 21, 25, 42, 43, 44, 45, 48, 47, 48, 61, 62, 63, 64,

65, 66, 67, 68, 71, 72, 73, 74, and 75 of Forest Hills

Subdivls±on. (Good and marketable fee simple title is

specificalZy subject tO s_Ibdivlslon covenants, easements, and

conditions of record, and right of ways and easement s related to

__.any type of urillty, c0u.ty, city or s_ate road rights of way,)

i .

c.) The conveyance to the Buyer _he s+wer lagoon by

,_ the operation of_+he WWTP by quitcla+m deed.

d.) The conveyance o_ all assets free and u_ear of all

liens and encumbrances _ith the e_ceP_ionof the _emaln£ng

requirements of the _me_ded consent order(8_hibit-A _) and eny

requirements of the PSC.

e.) Immediately after the execution of'th_s" agreement, the

• Buyer, or _ts authorized representative, shall he_e access to

all books and records of _he Seller for the p_rpose of

reviewing, copying, Inspectlnge and auditlng those books and

records.

f.) Thls agzeemen_ is contingent upon uhe B-ye.,:' being able

q-d nTnn-tJ.J. #__OR) -_4.,4 ':_OTTt:q 'l _o._tI=l dRT:R! _,n vn ^o_
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to obtain all permits and licenses necessary for tee operation

of the 5555TF.

g. ) This agreement is further conditioned upon, not only

approved by DHEC, but a release of the Seller by DHEC from any

further obligation or responsibility under the cobsenr. order.

SECTION FOOTS

CLOSIMG

a. & Closin Date. Unless the closing date is extended by

the mutual consent of the parties, the Closing will be held

within ninety 190& days after the execution of t1119 ag. feerrent,

or sooner if the required approvals are obtai'ne4 and the other

conditions and contingencies are. met. . The parties may mutually

agree to extend the closing date by written agreen'. ent.

h. l ~tlostn . On ths cloelnc date the. clcsine shall occur

as follows, subject to the satisfaction of the terms and

conditions of this agreement.

i. ) The Seller shall convey to the buyer- the real

property where the se~er lagoon is located and all right. s-ot'-way

and easements necessary for the operation of the 55wTF by a

quitclaim deed, duly executed, in recordable forsf.

ii. ) Conveyance. of the lots pursuant to thy terms of the

companion agreement to cot}vey real estate.

iii. ) The Seller shall execute and deliver- go the Buyer an

n tnt vr. s ce.nms 'l4 A 90%0'CT tP te O'Lo l 7 1'4 ~Jay tat i.ft a rt aaftti

to obtain ali permits and 110enses necessary fo_ the operation

of the _kffF.

g.) This agre_ent is further conditioned upon, not only •

approved by DHEC, buta release of the Sellez bF D_EC from any

further obligation or responsibility under the co_sent order.

ssc o.

a.} Clos.ln_ Date, Unless the closing date is extended by

the mutual consent of che Parties, the CloslnQwill be held

within ninety {90) days after the execu_lon of this agreement,

or sooner _f the =equired approvals are obtaihe_nd _he other

conditions and contingencieeare, mec.., The parties may mutually

agree to exCend the closing date by wrltten agreement.

b,) Closing. On the closing date, the cloRing shall occur

as follows, subject _o the satisfactlon of the terms and

condition-s of _hls agreement.

i.J The Selle¢ shall convey to the BUyer the real

Property wheEe the sewer lagoon is lo¢a_ed and all rlghts-of-way

and easements necessary _or the operation of the _WTP by a

quitclaim deed, duly execured,ln recordable form.

ii.) Conveyance of the lots pursuant _o th_ terrQs of _he

companion agreement to convey real estate.

Ill.) The Seller shall execute and deliver._o the Buyer an

I.'d nlnl=.l/./_ fRnR! "IJ'A c_l'_,01[Tlr:l '11 "J'lOtTl'_ d_r:-_ _.n ,.n _,nL,
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assignment of leases or rental agreements affecting the assets

(if any) .
iv. ) The Seller shall execute and deliver a bill of sale

transferring all other assets of the wwTF to Buyer free and

clear of all liens and enouflbrances with the exception of the

remaining requirements of the amended consent, order with DHEC,

v, ) The Seller shall deliver possession and access of

the WWTF and all Of itS aSSetS tO Buyer at CLOSinga

vi. ) This closing costs shall be paid by the parties as

foil ows:

(Af se11er: To psy fts osn eccotney's fees; pro-tata real

estate tamest and stamps.
QC

~en er: To pay 1ts attorney's fess; fees fot eocceent

preparation; cost"58 'plate, if any; .recording fees; and any

other acquisition costs which it incurs.

vii. ) The Seller shall deliver to Buyer at closing all

customer records; all records pertaining to and necessary for

the operation of the wwTP; all records for the assets; and all

other information on file regarding the WWTF.

viii. ) An assignment of the right to service all customer

and all lots in Forest Hills Subdivision.

ns nVs y p r rc na& ~ u a 'scot v ra e eeof y v~
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assigmnen_ of leases or rental agreements affecting the assets

(if any).

Iv,) The Seller shall execute and deliver a bill of sale

transferring all Other assets of t_e _p to Buyer free and

clear of all liens and encumbrances wlnh Eha exception of _he

re_aining requirements of the amended consent oEder with DHEC,

v,J The Seller shall deliver Possession and accessof

the WWTF and ell of l_s assets to Buyer a_ Closing.

vi.) This closing costs shall be paid by the parties as

follows:

Seller_ To pay its own attorney's fees; pro-rata :eal

eatate taxes; and stamps.

To pay its attorney's fees; Fees :ordocumen¢

preparation; costof_leTs, if any; Tecord_i_g fees; and any

other acquisition costs whlch.it incurs.

vii.) The Seller shall de_ver to Buyer at closing all

customer records; all records Pertalnino to and necessary for

the operation of the WWTp; all records for the assets; and all

o_her information on file regardlng the WWTF.

viii.) Anasslgnment o_ the right to servlc4 all customer

and all lots in Pores_ Hills Subdivlelon.
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SECTION' FIUR
SELLER'S REPRESENTATIONS AHO NARRA%'I- S

Seller represents and warrants to, and agrees with, Buyer

as follows:

a. ) seller is a corporation duly organired, validly

existing, and in good standing under the laws of South Carolina,

with full corporate power and authority to own ics property and

to conduct the business that it presently conducts.

b. ) There are no actions, suits, claims, investigations,

or legal or administrative or arbitration proceedings pending pr

threatened against, or for the benefit of, geller, . nor to
f

Seller's knowledge any basis for any such claims, except for the
fo,gk

amended consent order with DHEC attached hereto'as Exhibit "A"

and existing orders of ths PSC which are available to Buyer as

public records.

c, ) Other than the amended consent order there have been

no material adverse changes in the business, operations,

properties, assets, or liabilities of Seller, and until the

closing, Seller' s business will continue to 5e. conducted in the

usual, regular, and ordinary manner in all material respects,

and on information and belief, no material adverse changes in

the buSineSS, OperatiOnS, prepertiea, aSSeCS, Or liabilitieS are

expected to the date of the closing.

d. & The Seller further warrants that it has paid any and

|14||1|4;I
T-I|| P011/2| F_Jli
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SECTION FIV_

SELLER'S RBPRESENTATION_A,D WARRANTT_S
-- , , _ ,

Seller represents and warrants to, and agrees with, Buyer

aS follows:

a.) Seller is a corporation duly organized, validly

existing, and in good standing under thelaws of South Carolina,

with full corporate power and authority to own its proper_y and

to conduct the buslness _hsE it presently conducts.

b.) There are no actions, suits, claims, invesuigations,

or legal or adzninlstrative or arblrration proceeding s pending or

threatened against, or for the benefit of, Seller, nor to

Seller's knowledg e any basis for any such c/aims, excepu for the

amended consen_ order with DHEC attached hereto'as Exhibit "A"

anO existing orders of the PSC which are available _o Buyer as

publlc records.

c.) Other than the amended consent or_etr there have been

no materlal adverse changes in the business, operations,

properties, esse_s, or liabilities of Seller, and unnil the

closing, Seller's bualness will continue to be.c_nducted in the

usual, regular, and ordinary manner In all materi_l respects,

and on information and bellef, no material adverse changes in

the business, operations ' properties, asse_s, or liabilitles are

expected to the date of the closing.

d.) The Seller further warrants _hat it has paid any and"

6*d Nlr(1A-T/I (l_.nQl *u.- _..J_nT'rT_ m -,.-,nTl. V.-, .4,.., ..-,.. . .......
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all payroll, sales, use, workers' compensation, or other such

taxes that the Seller would ove on or before the Cate and time

of closing. The Seller f'urcher agrees ro hold harmless the

purchaser in regard to any such claims which are made against

the purchaser for these items, including reasonable attorney' s

fees and costs.

e. ) The Seller warrants and represents that. the assets to

be transferred are debt free and that, as of closing, chere

shall be no lienS, encumbrances, or claims of any kind against

said assets to be transferred, and that there are no other'

P Qpsrttes olatninp an interest in said assets. esn~t as oontained

(i in the anended nonsent order sith Deed.

Q~ f. ) Prom the date of this agreement through the closing,

Seller shall keep all of the assets of Seller in a normal state

of repair and operating efficiency, customary in the business,

and shall use its best e'fforts to preserve the business

or'ganixacion intact, and preserve the goodwill of Seller and its

customers and others-hexing business relations"wirh seller and

the WWTF.

g, ) The Seller has the legal power and righr to enter into

and perform rhis agreement. The consummation of the

transactions contemp'lated by this agreement will nor. violate any

provision of law, or any of Seller' s articles".cd incorporation

or bylaws.

01
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all payroll, sales, use, workeEs' compensatlon, oz other such

_axes char nhe Seller would owe on or before the date and time

of cio$£ng. The Seller further agrees to hold harmless the

Purchaser in regard co any such c_Lma which ar_ made against

the Purchaser for these items, includlng reasonable attorney's

fees and costs.

e.) The Seller warrants and represente that. the assets to

be transferred are debt free and than, as of closing, there

shall be no liens, encumbrances, or claims of any kind aqa£nst

said assets to be transferred, and that there are no other

__. _artles clalmLng an interes_ in said asseCs, except as contained
/': in the a " ' '

mended consent order wlthDH£C

f.) from the dat. of thzs agre,ment through the closing,

SelLer shall keep all of the assets of Seller in _ normal stats

of repair and operatlng efflclency, customary in the buslness,

and ehali use ice bestetforEs CO preserv _ the business

organization in,at;, and preserve the goodwill of Seller and its

customers asd othersbavLng.business relac_ons._ich Seller and

the WWTF.

g.) The Seller has the legal power and right to enter into

and Perform this agreement. The constmm_rion of _he

_ransactions contemplated by thls a_reement will not vlolate any

provlsion of law, or any of Seller's a_ticles _ _ncorporation

or bylaws.

Ol'd 0108-I/.,/., (£08) "U'J '_o.zII3 q q_,O.ZTI3 d£T:E| t,0 t,0 ^oH
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h. ) All financial statements of Seller furnished to Bu'yer

under this agreement are true, correct, and complete statements

of the financial condition and results of Seller's operations

as, at, and for t,he period specified, and were prepared

according ta generally accepted accounting principles

consistently applied. Seller has filed all federal, state,

county and local income, withholding, FZCA, excise, property&

Salea, uaes and Other taX returnS that are required tO be filed

by its and haa Paid all taXea due fOr Pericda Prinr. tO the dare

of this agreement. There are no facts in existence as af the

g ~ data of this agreement. and. known to Seller that might serve as
I the basis of any material liabilities of Seller other than those

disclosed hy the flosoclal; staceaeats or ras rstsros of Seller.

i. ) Seller, as of closing, shaLl. provide. good and

marketable title as hereinabove agreed to all the properties,

assets, and rights to be delivered by it to Ruyer free of all

liens, charges, and encumbrances except (1). taxes constituting a

lien but not yet due and payable, (2) defects or irregularities

of title or encumbrances .that are not such as. to. interfere

materially with the operation or use or materially reduce the

value of any such prop&arty+ asset, or right or materially affect

title ZO the prOperty, and (3) SuCh Other defeotS or

irregularities of title or liens or encumbrances as Buyer may

have waived in writing or as are contemplated above in Sections

10
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h.) All finan¢lai statements of Seller furnished to Buyer

unde/ this agreement are true, correct, and complete statements

of the flnanci_l condltlon and results of Selle_'_ operations

as, at, and for the period specified, and were predated

according to generally accepted accountlng Prlnclplel

conslstently applied. Seller has filed all federal, state,

county and local income, withholding, FICA, exclee, property,

sales, use, and other tax returns that are requlr_ 3 to be _iled

by it, and has paid all taxes due for periQds pr_. to the date

of this agreement. There are no facts in exls_ence as of _he

_,_dat" °_ th's agreement and known to Seller tha_ m_gh_ serve as

l

the baals of any material llabilirles of Sell.er other than _hose

__ disclosed by the flnancla_.s_atemen_ or-_ax _etu_ns of Seller.
I.) Seller, as of closing, ehall, provlde, goc_ and

marketable ticle as herelnabove agreed to all the Properties,

asseus, and rights to be dellvered by i_ no 5uyer free of all

lien_, charges, and encumbrances except {1). _axes c0nstitutlng a

lien but noc yet due and payable, (2) defects or £rregul.arlties

Of title or encumbrances.that are no_ such aS _. interfere

materially with the operation or use or materially reduce the

value of any such Prop.eEEy, asset, or right or ma_erlelly affect

_itle to the property, and (3) such other defects or

irregularities of :itle ar liens or encu_ahrances as Buyer may

have waived in wrltlng 0r as are contemplated above in Sectlons "

10
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Three and Four and agreed to by Seller's and Buyer's execution

hereby.

.j.} seller has not employed any broker or agent with

respect 'to the sale':and'purchase contemplated .in this agreement,

nor taken any other action, nor will Seller take any such

action, that would cause the Bayer to become liable for the

payment of any finder's fee, broker's fee, or commission.

k. } As of the closing, Seller shall hold all licenses and

permits necessary or appropriate for the operation of its W44TF,

and the licenses and permits shall be current and in good

standing except as noted in Exhibit "A" (DHEC Consent Order)./'r
~74

(P4 1.) The consummation of this agreemeYYt does not violate

any agreement or agreements to which the Seller is subject.

m. ) All 4Lssets being sold ara belie~ to be in good

operating condition, subject only to normal wear and tear.

However, al) assers are sold and transferred in "as is
condition" when closing is effected hereunder.

SEXTON SIX
BVYER'8 RRPRESENTATZohlS AND WARI4MTIES

Buyer represents, warrants to, and agrees with Seller as

follows:

a. ) Buyer is a-limited liability company duly organh. red,

pr ~d nrnn-rai renai ~ U ~ J 4 Irltl r r r 5 N 8 hh r r t 5 ALT ~ 5 1 LA LA AH|I
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validly existing. and in good standing under the laws of South

Carolina and has full power to carry on its business «s now

being conducted.

b. & The execut'ion of this aqreemant and all documents

provided for in this agreement by Buyer and its delivery to

Seller have been duly authorized by Buyer's members, and no

further action is necessary on Buyer's part to make this

agreement valid and binding on Buyer in accordance with its

terms.

c. ) Zt will be in a posi. tion financially to fulfill the

terms of this agreement as of the date of closing.

d. ) Zt will use its best efforts in the operation of the
l1 gE

QWTF so as to meet all obligations required by. (his agreement.

e. ) The Buyer will assume the operation of the NWTF at

closing so as to meet all obligations required by this agreement

and those continuing after closing.

f. ) The Buyer shall indemnify and hold harmless the

Seller, Robert J. Elikson. and James T. Ellison, against and in

respect of all liabilities and obligations of, or claims

again'st, Buyer resulting from its operation af sa'd 1ÃTF and

properties purchased i'rom-the:date -o'f closing and thereafter,

tO include reasonable attorney's fees and costs.

12
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validly existing,-and in good s_andinq under the laws of South

Carolina and has full power tO carry on its business as now

being conducted.

b.) The execution .of this agreement and all document_

provided for in this agreement by BUyer and i_sdellvery to

Seller have been duly authorized by Buyer's members, and _o

further action is necessary on Buyer's part _o mak_ this.

agree_,nt valid and binding on Buyer In accordance with its

terms.

c.) It will be in a position flnanclall_ uo full111 the

terms of this agreement as of the date of closing.

d.) It will use its best efforts in the operation_of the

WWTF so as to meet all obllgaEions required _._hls agreement.

e.) The Buyer will assu:_ the operation of the WWTF at

closing so as to mee: all. obll.ga_ions required by th_s agreemen_

and _hose continuing after closing.

f.) The Buye: shall indemnify and hold harmless the

Seller, Rober_ J. Elllson-and James T. Elli_on, a_alns_ and in

respect of all llabilities and obllgatlons of, or claims

again'st, Buyer rasultlng from its ?peranlon of $aid WWTF and

properties purchased from"t_e _eof c_oslng and _hereaf_er,

to include reasonable atto=ney's fees and cos_s.

IZ
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SECTION SEVEN
OTHER AQRRRMEHTS

/(

A, ) The Buyer is not assuming any liabilities in

connection with the MWTF except fox' the conditions contained in

the amended consent order with DHEc and as contemplated hereby

in this agreement.

B.) Pending closing, the Seller shall have the sole

responsibility for the operation and management of the NPPF as a

going concern. The Seller shall indemnify and. hold the Buyer

harmless from and against any and all claims or actions which

may be brought against the Buyer arising out of the ownership or

operation of the WWTE' prior to the date of closing, including

reasonable attorney's .fees and costs ~ The Buyer shall indemnify

and hold the seller harmless from. and against any. and all claims

or actions which may be brought against, the seller arising out

of the ownership or operation of the QWTF by the Buyer after the

date of closing, including reasonable attorney's fees and costs.

C. ) Seller further agrees to indemnify and to hold the

. Buyer and its successors and assigns harmless against, any and

all liabilities, claims, actions, suits, and judgments existing

prior to the closing and not expressly assumed by the Buyer in

writing, and any costs, expenses, and reasonable attorneys' fees

incident to same& and incurred by the Buyer in defense of same.

The Buyer agrees to provide notice of any sech claim to the

)3
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A.) The Buyer is not assuming any liabilities in

connection with the 9_TF except for the condit£ons contained in

the amended oonsenc order with DHEC and as contem_.lated hereby

_nthis agreement.

B.) Pend£ng closing, the Seller shall have the sole

responsibility for the operation and managefnent of the NIrTF as a

qoing coficern. The Seller shall indemnify an_ hold the Buyer

harmless from and against any and all claims or actions which

_ may be brought against the Buyer arising out of the ownership or
i operation of the WWTg pr_or to the date of clo_ing, including

reasonable attorney's fees and costs. The Buyer _hall Indemnlfy
and hold the Seller harmless from and agalnst any and all claims

or actions _h_chmay be brought against the Seller aIislng out

of the ownership or operation of _he WWTF by the Buyer after the

date of closing, including reasonable attorney's fees and costs.

C.) Seller further agrees to _ndemnify and to hold uhe

Buyer and its successors and assigns harmless against lany and

a11 liabilities, clalms, actions, s_its, and jud_,ents s_is_Ing

prior co the closing and not expressly ass u_ed by._he BUyer in

wrlting, _nd any costs, expenses, and reasonable _torneys, fees

Incldent to same, and _ncurred by the Buyer in de/ense of same.

T_e Bqyer agreee to provide notice of a_y suCh claim re the

13
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Seller within ten (10} days of it being made, and to allow the

Seller the right, to defend the claim prior to paying lt or
'

making any claim to the Sellei regarding it. This

indemnifiCaticn and egreeTI)ent tO hOld"the'Buyer ha~leSS shall

apply to, but is not limited to, the following:

i. ) All liabilities of the Seller and WTF, of any kind or

nature, whether accrued, absOlute, contingent, or otherwise

existing at the cXcrsing"date except the conditions of the

consent order with. DREC which will be assumed by Buyer

ii. ) Any damage oz deficiency arising from any

/'g, misrepresentation or breach of warranty;

iii. ) Any". tart. :liability af"any"kind or natuze arising

from a tort or legal wrong committed by'SeH'er. or said business

or its employees or agents; prior to the date. of the closing.

iv. ) Any violations by Seller or Sell'er"s agents of any

laws, statutes, rules; .regulations, inclUdiT)y those related to

toxic or hazardous substances prior to the .dyte of closing

(except for the requirements of the consent orderi; and

v. ) All actions&. suits, 'proceedings, demands,

assessments, )udgments, reasonable costs and expenses incident

to any of the foregoing.

C. ) Pending the closing of this transaction, Buyer shall

exercise no control ovez the operation of the WWTF. '. The

operations of Seller shall be Seller' s sole respoTISibility up to

OT d nTnn-Ti. i. IPnAT 'H 8 S'SOT T TQ 5 SCOTT TQ der T 'PT 4efl bn hOLI
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Seller within ten (10) days of it befng made, and co allow the

Seller the right to defend the claim prior tO paying i_ or

making any claim to the Seller regarding it. This

indemnification and ag_eemen_ to hold"the'Buyer ha.-mless shall

apply to, but Is not liatlted to, the following:

i.) RII liabilities o¢ the Seller and WWTF, of any kind or

naEure, whether accrued, abs¢lute, contingent, or o_herwlse

exlsting at the c1_s_ng"dste except the conditlons of the

consent order winh_DHEC _ich will be assumed by Buyer.

li.) Any damage or deficiency arising from any

misrepresenuatlon or breach of warranty;

lii.) A_y':tor.t.:llabi_Ity ofanyk/ndor naru=earising

from a tort or legal vrong co_ni_ed by Setter or said business

or its employees or agen_s_ prior to the date. of the closing.

iv.) Any violations by Seller or sei_er_s agent_ of Any

laws, scatu_es, _ules, .=egu/atio_a, ..incl_di_g those rela_ed to

toxic or hazardous substances p_ior ;o _he.d_te of closing

(except for the requirements of the consent order); and

v.) All actions_-SUltS, proceedings, dema3ds,

assessments, Judgments, reasonable costs and expenses incident

_o any of ¢he foregoing.

C.) Pending t_e closing Of _his uransacr_iO_, Buyer shall

exercise no conErol over the operatlon of the WWTY. The

operations of Seller shall be Seller's sole respo_slbllity up uo

14
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and includinq the date of closing, or any extension of it. ' all

risks of loss of Seller during that time to be borne by Seller.

Q. ) The Seller, James 'T. Ellison and Robert J. Ellison

vill retain ovnership of certain lots in Forest Hills

Subdivision. These lots will be in the service area of the MMTF

purchased by Buyer. It is the intent of Buyer to upgrade the

MNTF so that these lots can be served under rates and orders of

the PSC. James T. )Pllison end RObert J. Kllison agree for

themselves, their successors, heirs, assigns, grantees and

successors in title that Buyer will have the exclusive option to

dss Q I serve or provide sever ssrvioe to these lots if oapaoitr is
( /l

available when such lors are sold or can be made available
5 within ninety (90) days of written request, and the applicable

tap fees and costs will be paid for each lot served.

EXHIBITS INCORPORATEb BY REFERENCE

All exhibits referred to in this agreement are incorporated

for all purposes.

SECTXOM Ml)TE
ADDITIONAL OOCVMEHTS

The parties agree to execute all documents as may be

necessary to carry out the intent and provisions of this

agreement.

rTl d n Tna- Tr.r. rona T
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andincluding the date of closing, or any extension of it, all

risks of loss of Selier durln 9 that time .to be borne by Seller.

O.; The SeiZer, James T. Elllson and Robert J. Elllson

will retain ownership ofcertaln lots in Forest Hills

SabdivlsAon. These lots will be in the service azea of the WWTF

purchased by Buyer. It is she intent of Buyer to upgrade The

WWTP so _hat these lore can be served under ra_es and orders of

the PSC. James T. ElZ16on end RObezt J. EZlison agree fo_

themselves, their successors, hei=s, assigns, grantees and

Successors in title tha_ Buyer will have the exclusive option to

4 serve or provide sewer service to _he_E _O_S if capacity is

available when such lots are sold or can be made available

within ninety (90J days of written request, and the applicable

tap fees and costs wAIl be paid for each io_ served.

EXHIBITS INCORPORATED BY REPERENc_

All exhiblts referred _o An this agreemenu are incorporaEed

for all purposes.

_S_E XON
aoD'r"PtomAr., ooc'a,.+_..m'p+s

The parties agree to execute all documents a_ may be

necessary to carry ouC the intent and provisions of _his

acjreemen_..

15
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SECTIQN TEN
MISCELLANEOUS

No waiver of any breach of any covenant or provision

herein contained shall be deemed a waiver of any preceding or

succeeding breach thereof, or of any other covenant or provision

herein contained. Ho extension of time for performance of any

obligation or act shall be deemed an extension of the time for

performance of any other obligation or act.

b. ) In the event of the bringing of any action or suit by

a party hereto against another party by reason of any breach of

p & any of the covenants, aqreementa, or provisions on the part of

any party arising out of this agreement, then, in that event,
gL

the prevailing party shall be entitled to have an& .ta recover of

and from the other party all costs and expenses. of the action or

sui, t, including reasonable attorney' s fees and any other

professional fees resulting therefrom.

c. ) The parties hereby acknowledge and aqree that time is

strictly of the essence with respect to each and avery term,

condition, obligation and provision hereof and that failure to

perform timely any of the terms, conditions, obligations or

provisions hereof by any party shall conatitute a material

breach hereof and a- noncurable (but waivable) default under this

aqreement by the parties so failing to perform.

16
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SECTION TEN

_ISC£LLA_£O_S

a.) No waiver of any breach of any covenant or provision

herein concained shall be deemed a waiver of any p_eceding or

succeeding breach thereof, or O_ any other covenant or p_ovision

herein contained. No extension of _Ime for performance of any

obllgation or act shall be deemed an extension of The time for

Performance of any other obllgation or not.

b.) In the event of the b_ingln9 of any action or suit by

a party hereto against another party by reason of any breach of

f any of the covenants,..a_reem_nts, of provis±ons on the part of

any parry arising out of this agEeemen_, then, in _hat evenz,

the prevailing paEty shall be entitled_o have an_ .to recover of

and from the othez party.all costs and expenses.of the ace±on or

suit, including zeasonable attorney's fees an_ any other

professional fees resul_ing _he_efrom.

c.) The paroles hereby acknowledge and agree that time is

strictly of the essence wlth respect to each and every term,

condIEion, obligation and provision heleof and that failure to

perform tlmely any. of the terms, condition•s, Obligatlons or

provisions hereof by.a-ny party shall constitute a m_terial

breach hereof anda-noncurable (but Waivable) defaul_ under thls

agreement by the parzies so falllng to perform.

16
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d. } The parrieS hereto acknowledge that this agreement has

been negotiated and entered into in the state of south carolina.

The parties expressly agree that this agreement shall be

governed by, interpreted under, and construed and enforced in

accordance w'ith the laws of the State of South Carolina.

e. ) The representations, warranties, rights, duties,

agreements and obligations of the parties provided in this

agreement shall survive the closing, and this agreement shall

specifically" survive the closing.

f. ) This agreement may be executed simcltaneously in two

or more counterparts, each of which shall be deemed an original,

but all of which shall constitute one and the sane instrument.

g. ) This agreement can only be'amended or supplemented by

a written agreement, and it may not be orally modified or

changed,

IN MITNsss 44HgREOF, the undersigned parties have hereunto

set their hands and seals the date and year first above written.

l'll THE PRESENCE OF: J.C. Cox Utili. ties, Inc.

sy:
ITS:

ATTEST:
ZTS:

SELL ER

17
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d.) The parties heze%o acknowledge chat this agreement has

been negotiated and entered into in the Staze of South Ca_oiina.

The parties expressiy agree that this agreement shall be

governed by, interpreted under, and construed and enforced in

accordance _lth nhe _ws of Che State of Sou_h Carolina.

e.) The representations, warranties, rights, du¢ies,

agreements and obligations of the parties provided in th_s

agreemen_ shall survive the closln9, and thi_ agreement shall

sPeclficallysuzvive uhe closing.

f,) This agreemen_ .my be'executed si_l_aneously in two

or more counterparts, each of which shall be dee_ed an original,

but all of which shall Constitute one and the same instrument.

g.) This agreement can only beamended or supplementedby

a written agreement, and It may noc be orally modified Or

changed.

IN WITNESS WHEREOF, the undersigned parties haye hereunto

set their hands and seals the date and year first above written.

INTHE PRESENCE OF: J.C. Cox Utilities, Inc.

L

ITS:

ATTES_:

ITS:

SELLER "

17
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JACABB Utilities, LLC

B
ITS:

BUYER

mes T. E 1 son

Robert ~ Ellis~n
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JACABB Utilities, LLC

BOY_R y /. -
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EXHTSIT "8"

ASSRTS

l. All existing gravity sewer mains, manhoies, and

easements serving Forest Hills Subdivision near Williamston,

sourh carolina, in Anderson County, including, Jut not limited

to those shown on drawings prepared by Farmer a Simpson

Engineering for Forest Hills Subdivision dated April 4, 1997:

February 25, 1981: and November 16, 1983.

2. Haste water treatment. system and appurtenances

including, but not limited to, property. , lagoon, lift station,

bar screen, two arators, piping, pumps, electrical system,

biotower, chlorination and de-chlorinatlxrn'bartas, fencinq, and

spare parts.

3, Customers, customer records, and all permirs.

4. Public access.

5. Systems easements and rights of way,

6. All inventory.

All permits that are transferrable.

8. All assets o'f ~he waste water rreatmant facility

serving Forest Hilis Subdivision,

19
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EXHZBI? "B"

ASSETS

i. All exlscing 9ravitysewer mains. _nholes, and

easemenEs serving Forest H_lls Subdivision near Williamsron,

South Carolina, In_delson County, ihcluding, but notllmited

to those shown on d,rawings prepared by Farmer & Sin_oson

Engineerlng for Forest Hills Subdivision dated April 4, 1997:

February 25, 1981; and November 16, 1983.

2. Waste ware: treatment syauem and aPPurtenances

i_cludlng, but no_ limited to, proper_y, lagoon, lift stat10n,

bar screen, two arators, piping, pumps, electrical system,

blo_ower, chlorinaEion a_d de-ch_oTinati_ntras_, fencing, and

spare parus.

,

4.

Customezs, custo_uer records, and all permius.

Publicaccese.

5. Syscems easements and rights of way.

6. All inventory.

7. All pez_alts that are transfeEIable.

8. All assets O'f The whence 'w_r treatmen_ facility

serving Forest Hills St_dlvlsion.

19
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